
Atlantic/GTE has deployed xDSL. The report shall be submitted 180 days after the Merger
Closing Date and on a quarterly basis thereafter.

ENSURING OPEN LOCAL MARKETS

¥II V. Carrier-to-Carrier Performance Plan (Including Performance Measurements)

~~ In the 8BG/Ameriteea Bell Atlantic/GTE Service Area, SBG/AmeriteeH lkll
Atlantic/GTEshall implement the Carrier-to-Carrier Performance Assurance Plan ("the Plan")
described herein and in Attachment A. The Plan has two elements. First, it requires
8BG/t\meriteeH Bell Atlantic/GTE to report, on a monthly basis and in each of the
8BG/AmeriteeH Bell Atlantic/GTE States, its performance in~ 1hsU1 measurement categories
(with sub-measurements) identified in Attachments A-la and A-lb that address functions that
may have a particularly direct effect on SBC/Ameriteea's Bell Atlantic/GTE's local competitors
and their customers. This information will be made available on an Internet 'Neeslte web-site and
will provide the Commission, state commissions, and CLECs new tools to verify and benchmark
SBGlAmeriteea's Bell Atlantic/GTE's performance in these measurement and sUBmeaS\HemeHt
sub-measurement categories. Second, the Plan obligates SBG/Ameriteeh Bell Atlantic/GTE to
make voluntary payments of up to $1.125 $1.164 billion over 3 years to the U.S. Treasury based
on 8BG/A:meriteeh's Bell Atlantic/GTE's performance in the~ measurement categories
identified in Attachments A-la and A-lb. These payments may reach as much as~~
million in the first year,~ $389 million in the second year, and $§OO lli.Q million in the third
year. The $1.125 $1.164 billion total voluntary payment for which SBGli\meriteea lkll
Atlantic/GTE may be liable may be reduced by up to $125 million if SBG0\meriteeh lk1.l
Atlantic/GTE completes the ass commitments provided for in these Conditions ahead of
schedule. ~ Attachment A, Paragraph 11. The Plan does not limit the authority of any state to
adopt additional or different state performance monitoring requirements or associated remedies.

24 11. The Plan shall be effective for the 8BG/Ameriteea Bell Atlantic/GTE Service
Area within each SBG/Ameriteea State, eKeept for Goooeetieut, Bell Atlantic/GTE State until the
earlier of (i) 36 months after the date that 8BG/Ameriteeh Bell Atlantic/GTE is first potentially
obligated to make Plan payments for that state, ertiit-(ii) for the Bell Atlantic Service Areas on a
state-by-state basis. the first date on which 8BG/Ameriteeh Bell Atlantic is authorized to provide
in-region, interLATA services in that state pursuant to 47 U.S.C. § 271(d)(3). The Plaa SHall ee
effeetlve for the SBG/Ameriteeh Sep/lee Area ¥lithiA Gonneetieut for 36 mOAths after the date
tHat 8BGh\meriteeh is first potemially OBligated to make Plaa paymeAts iA Goooeetieut, or (iii)
on a state-by-state basis. the effective date ora comprehensive perfoonance plan adopted by a
state commission applicable to Bell Atlantic/GTE. Not later than 10 business days after the
relevant deadlines under this Section VII, SBG/AmeriteeH V. Bell Atlantic/GTE shall file with
the Secretary of the Commission notices regarding its satisfaction of the deadlines listed below.

a. In the 8BG/Ameriteeh Serviee Area ¥lithiA Arkaasas, Kansas, Missouri,
Oklahoma, and TeKas, SBC/Ameriteeh Bell Atlantic Service Areas. Bell Atlantic/GTE shall
implement the performance measurements shown on Attachments A-2a and A-Sa; (which are
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based on the perfonnance plan adopted by the New York Public Service Commission in
connection with Bell Atlantic's Section 271 proceedini) and provide the Commission with 2
months of perfonnance data on these measurements, by No'femBer 1, 1999. For tae
8BC/Ameriteoa 8el",ioe Area '+'litRia Califemia aHd Nevada, 8BC/AmeriteoR sRall implemeat tae
perfermaHoe measl:lremeHts, l:lsiag tae Califemia Bl:lsiReSS Riles sao'+'t'R iR l\ttaekmeats A 2B and
A 5b, and previae 2 mORtas of performanoe aata OR taese measl:lremeats, By the first day of the
first month that begins more than J.Q 2Q days after the Merger Closing Date. Beginning with the
first month that starts at least 270 days after the Merger Closing Date, 8BC!Ameriteoa's Bell
Atlantic/GTE's performance shall be used to determine whether 8BC/AmeriteoR B.rll
Atlantic/GTE shall be obligated to make voluntary payments to the U.S. Treasury, as set forth in
the Plan. 8BC/AmeriteoR's Bell Atlantic/GTE's performance in prior months shall not be used
to determine whether SBC/Ameriteoa Bell Atlantic/GTE shall make voluntary payments.

b. Ia tae 8BC/Ameriteca 8ervice Area ",AtRia CoanectioNt, 8BC/AmeriteoR
For the GTE Service Areas, Bell Atlantic/GTE shall implement the perfonnance measurements
shown oa Attachmeats A 2a aad A Sa, in Attachments A-2b and A-5b (which are based on the
California Public Utilities Commission's performance plan applicable to GTE) and provide 2
months of performance data no later tRan 12 moaths on these measurements, by the first day of
the first month that beiins more than 90 days after the Merger Closing Date. Begianiag wita tae
first moath that starts at least 15 moatas, except for perfonnance measurements PR-3 and NP-2
which shall be implemented no later than 150 days after the Merger Closing Date,
8BC/Ameritech's. Beiinnini with the first month that starts at least 270 days after the Merier
Closini Date, Bell Atlantic/GTE's performance shall be used to detennine whether
8BC/Ameriteca Bell Atlantic/GTE shall be obligated to make voluntary payments to the U.S.
Treasury, as set forth in the Plan. 8BC/Ameriteoa's Bell Atlantic/GTE's perfonnance in prior
months shall not be used to determine whether 8BClAmeriteca Bell Atlantic/GTE shall make
voluntary payments.

Whea implemeatiag tae perfermanoe meaSl:lremeat Busiaess mles ia Attaehmeat /'L 2a witRia
ConnectioNt, 8BC/Ameriteea saall sNbstitl:lte '8NET' fer '8"VBT.'"

VI, Uniform and Enhanced OSS and Advanced Services OSS

c. Ia tae SBC/Ameriteca Service Area withia the Ameriteea States, 8BClPdfleriteoR sRall
iffi}3lemeat performance measuremeRts 2, 4 5, 10 13, 15, ana 17 19 as shown on Attaehmeats A
2a ana A Sa, and previae 2 moaths of performance data on taese meas\:lfements, no later taan ll...
======W=l=:·th=i~n 90 days after the Merger Closing Date, Bell Atlantic/GTE will develop a plan to
implement. In the SBC/Ameriteoh Service Area within the Ameriteoa States, 8BC/fdfleriteea
saall implement perfermanee measl:lrements 1, 3, 6 9, 14, 16, aHa 20, as ShO'+'l-H: OR Attachments
/"L 2a and A Sa, and pro'liae 2 months ofperformaHce data OR tRese measNrements, no later than
150 days after tRe Merger Closiag Date. BeginniRg with the first moath that starts at least 270
days after tRe Merger Closiag Date, 8BC/Ameritech's performaRce shall be Nsed to determiRe
whetRer 8BC/Ameriteeh shall Be OBligated to make voluntary p~'ffieats to the U.8. Treasl:lf)', as
set forth in the Plan. SBC/Ameriteeh's performance iR prior moaths shall not Be used to
determine whether 8BC/fdfleriteea shall make 'foluntary paymeRts. \VheR implemeating tRe
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perfonnance measl:lrement l:Jl:lsiness mles in AttachmeRt A 2a vo'ithin the :Ameritech 8tates,
8BCll\meritech shall Sl:ll:Jstitl:lte 'Illinois Bell Telephone Company,' 'Indiana Bell Telephone
Compan)',' 'Michigan Bell Telephone Compaay,' 'The Ohio Bell Telephone Company,' or
'Wisconsin Bell, Ino.,' as appropriate, for '8WBT.'''
VIII. Uniform and Enhanoed 088

25. SBC/AmeritecH vAll de'f'elop and deplo)' unifonn, electronic ass interfaces and business
rules (includine for pre-ordering and orderiOf~ components used to provide digital subscriber line
("xDSL") and other Advanced Services) within the Bell Atlantic Service Areas and separately
within the GTE Service Areas. This plan shall also address how Bell Atlantic/GTE will
implement unifonn tran§?ort and security protocols. but not business rules. across the mereed
Bell Atlantic/GTE Service Areas. The ass interfaces proposed in the plan shall be throaghol:lt
tHe 13 8tate 8BClAmeritech 8ervice Area. No later tHan tHe Merger Closing Date,
8BC/i\meritecH shall provide tHe Commission an 08S Process Improvement Plan identifying
and assessing SBC's and i\meritecH's existing OSS and generally idem:ifying tHe OSS ohanges
tHat are needed to implement SBClAmeritech's OSS oommitments identified in this Section. The
commitments in tHis Section are intended to faoilitate local sep,rices competition (incll:lding local
Ad'lanced Services oompetition) in the 8BC/AmeritecH Service Area l:Jy providing entrants
additional and more economical optioas for accessiag 8BC/Ameritech's OSS on a Ron
discriminatof)' l:Jasis as compared to SBC/Ameritech's retail operatioas, and l:Jy eacol:lraging
constmctive participation l:J)' local eatrants in tHe development of SBC/AmeritecH systems Hsed
l:Jy those local entrants.

26. Withia 24 months after ilie Merger Closing Date (assl:lffiiag the dl:lratioa ofPHase 2 descril:Jed
ia ParagrapH 28 l:Jelow is no longer than 30 days), SBClA:meritech shall develop and deplo)' in
the 8BC/Ameritech Selvice Area, except for the SBC/Ameritech Service Area within
Connecticl:lt, commercially ready, unifonn application-to-application interfaces using standards
and guidelines as defined, adopted, and periodically updated by the Alliance For
Telecommunications Industry Solutions ("ATIS") for ass, e.g., Electronic Data Interchange
("EDI") and Electronic Bonding Interface (""RBI") Common Object Request Broker Architecture
("CORBA") and graphical user interfaces (e.i. GUI Version 3 and WISE Phase 1) that support
the pre-ordering, ordering, provisioning, maintenance/repair, and billing of resold local services;
.and unbundled network elements ("UNEs") that meet the requirements of 47 U.S.c. § 251(c)(3);
and UNEs or rnrn coml:Jiaations that are reEJ:l:lired l:Jy tHis Appeadix. 8BC/Ameritech shall
deploy these same interfaces in the 8BC!l\meritech 8ePo'ice Area within ConnecticHt within 30
ffiontHs of. For purposes of these Conditions. "unifOrm interfaces" meanS interfaces that present

telecommunications carriers that are users of the interfaces with the Same version(s) of industry
standards for data fonnattinfl specifications. and transport and security protocols.

19. a. The Plan shall include an assessment of Bell Atlantic's and GTE's existine
interfaces and business rules. and Bell Atlantic's and GTE's plans for developine and deployine
unifonu application-to-application interfaces and business rules for ass within the Bell Atlantic
Service Areas and separately within the GTE Service Areas. The Plan will also report on
existing commitments related to interfaces and business rules. including any outstanding
scheduled changes. resulting from collaborative proceedings conducted with CLECs as part of
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the Petition of New York Telephone Company for Approval ofits Statement of Generally
Available Tenus and Conditions Pursuant to Section 252 of the Telecommunications Act of 1996
and Draft Filing of Petition for InterLATA Ent!y Pursuant to Section 271 of the
Telecommunications Act of 1996. Case 97-C-0271 proceeding before the New York Public
Service Commission ("New York Proceeding"). the Commission Order Institutini Rulemakini.
on the Commission's Own Motion into Monitoring Performance of OperatiUi Systems. R.97-10
016 proceedini before the California Public Utilities Commission ("California Proceedini"),
Status of Local Telephone Competition, Docket TX9801 0010, NJBPU. and the proceedings
conducted in accordance with MCI WorldCom, Inc. and AT&T Corp. v. Bell Atlantic
Corporation, File No. EAD 99-003 ("FCC Proceedini"). For those ass interfaces and business
rule chanies for which collaborative proceedinis have been conducted, these chanies will be
implemented under the schedules adopted in these proceedinis. In addition, the Plan will specify
ass interface or business rule unifonnity issues for the Bell Atlantic Service Areas and
separately for the GTE Service Areas which Bell Atlantic and GTE detennine have not been
addressed in these collaborative proceedings. For these issues, the Plan will specify the type of
collaborative process and schedule that will be used to address these issues. The target date for
completion of the Plan is 90 days after the Merger Closing Date(ass\iming tae d\iration of Paase
2 deseribed in Paragrapa 28 belo'..., is no longer taan 30 days):

b. Where the Plan specifies a collaborative process to address ass interface
or business rule unifonnity issues within the Bell Atlantic Service Areas or separately within the
GTE Services Areas, the collaborative process selected will be based on the processes conducted
in the New York, New Jersey, California. or FCC Proceedinis, or included in the
SBC/Ameritech Conditions in Applications of Ameritech Corp., Transferor, and SBC
Communications Inc., Transferee, For Consent to Transfer Control of Corporations Holding
Commission Licenses and Lines Pursuant to Sections 214 and 31 O(d) of the Communications
Act and Parts 5, 22, 24, 25, 63, 90, 95 and 101 of the Commission's Rules, CC Docket No. 98
141 (reI. Oct. 8, 1999). The target date for completion of any necessaty collaboratives is 90 days
after submission of the Plan.

c. The Plan will also include Bell Atlantic/GTE's plans for developini and
deploying unifonn transport and security protocols, but not business rules, across the men~ed

Bell Atlantic/GTE Service Areas. For purposes of these Conditions, "uniform interfases" means
interfaees tllat present transport and security protocols" meanS that telecommunications carriers
that are users of the interfaces will be presented with the same version(s) of industry standards,
data formatting speeifieations, and fur transport and security spesifieations. It is \inderstood taat
teleeomm\inieations earriers ...."ill b~le to \ise the same uniform interfaee(s) througHout tHe
SBC/Amerite6a Servise Area only after SBC/Ameriteeh eompletes development and deployment
of a software solution or uniform business rules eonsistent with Pafagrapk 31. protocols, but not
data fOnnat specifications. Nothini in this subparagraph or in this Section shall be construed to
require that ass business rules be unifonn between the Bell Atlantic Service Areas and the GTE
Service Areas.

27. Witain 24 montas d. The Plan will also include Bell Atlantic/GTE's
plans for developing and providing to CLECs the pre-order. ordering, and maintenance/repair
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functions specified in Attachment B-1. and application-to-application orderin~ capability for the
products specified in Attachment B-2. The forms. business rules. and methods for perfolIDini the
specified functions and for orderini and provisionini the specified products may not be unifonn
between the Bell Atlantic Service Areas and the GTE Service Areas. The terms. conditions and
prices or rates for the specified functions and products will be detelIDined by tariffs. statements
of ienerally available tenus and conditions. or interconnection aifeements and may not be
uniform,

e. The tariet date for implementation ofchanies to OSS interfaces and
business rules proposed in the plan will be implemented within 24 months after the completion
of the collaborative process in Bell Atlantic Service Areas and within 24 months after the
completion of the collaborative process in the GTE Service Areas. The tariet date for
implementation ofunifonu transport and security protocols between Bell Atlantic and GTE
Service Areas. as specified above. is 12 months after submission of the Plan. The tariet date for
implementation of the OSS functions and product orderi0i capabilities specified in sub
paragraph d is 24 months after submission ofthe Plan. Nothini in this Section shall be construed
to require that OSS interfaces or business rules be uniform between the Bell Atlantic Service
Areas and the GTE Service Areas.

f Within 5 years after the Merger Closing Date(assl:lmiHg the al:lratioH of
Phase 2 aescribea iH Paragr8fle 28 belo~... is HO 10Hger teaH 30 aa-ys), 88C/Ameritece seaH
aevelop aHa aeploy iH tee 8BClA:meritece 8en'ice Area, eJiCept for tee 88ClAmeritech 8en'ice
Area withiH Coooecticl:lt, l:lHiform . Bell Atlantic/GTE will implement unifonu. electronic OSS
interfaces and business rules (including for pre-orderioi and orderini components used to
provide diiital subscriber line ("xDSL") and other Advanced Services) between the Bell Atlantic
and GTE Service Areas in Pennsylvania and Viriinia. The OSS interfaces shall be commercially
ready. uniform application-to-application interfaces usiOi standards and iuidelines as defined,
adopted, and periodically updated by the Alliance For Telecommunications IndustrY Solutions
("ATIS") for ass, e.i.. Electronic Data Interchanie ("EDI") and Common Object Request
Broker Architecture ("CORBA") and graphical user interfaces for 088 (e.g., like 8BC's toolbar
iHterface)(e.~. GUI Version 3) that support the pre-ordering, ordering, provisioning,
maintenance/repair, and billing for resola local sen'ices, illrns teat meet tee reql:liremeHts of 47
UKG. § 251(c)(3), aHa UNEs or UN"B combiHatiofls teat are reql:lirea by this Appeflaix.
SBC/i\meritece shaH aeflloy these same imerfaces ifl the SBC/Ameritech Sen'ice {\rea withifl
Connecticl:lt witliiH 30 mOflths of tee Merger ClosiHg Date (asslimiHg tee al:lratioH of Phase 2
aescribea iR Paragr8fle 28 belo'.." is HO 10Hger teaH 30 aays).

28. MilestoHes 8flfllicable to tee aeveloflmeHt aHa aeploymeflt ofliRiform aflfllicatioH to
aflfllicatioH iHterfaces ana grafleicalliser iflterfaces are as foHows:
a. Phase 1 SBC/t\rn:eritece shaH comfllete a pl:lblicly aYailable Plan ofRecora, '+lleich seaH
cOflsist ofafl o'leraH assessmeHt ofSBC's ana Ameritech's existiHg 088 iHterfaces, bl:lsiHeSS
flrocesses aHa mles, hara'.."are oaflabilities, aata caflabilities, afla aiffereHces, aHa
SBC/fJIleritech's fllaH for aeYelOfliRg aRa aeflloyiflg IiHiform aflfllieatioH to aflPlioatioR
iRterfaees aHa graflhioalliser iflterfaces for OSS. The target date for eompletioR ofPhase 1 is 150
aays after the Merger ClosiHg Date. No later thaR 3 blisiHess aay's after the target aate,
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8BC/AmeritecH sHall file a notice regarding its satisfaction of tHis target witH tHe 8ecretary of tHe
Commission. 8BC/AmeritecH SHall pay $10,000 per bl:lsiness day per state in voll:lntary payments
to tHe u'8. TreaBl:lI)' if tHe CHiefoftHe C011lffion Carrier Bl:lfeal:l detefB'lines in ..vriting (after an)'
appeals to tHe COHllHission, WHiCH ma)' be taken) tHat 8BC/AmeritecH Has failed to sl:lbmit a Plan
of Record tHat is in sl:lbstantial oompliance '.vitH tHe reE):l:lirements of tHis ParagrapH b)' tHe target
date in an)' 8BC/AmeritecH 8tate. Voll:lntary payments for all 8BC/AmeritecH 8tates SHall not
exoeed total of$11O,000 per bl:lsiness dCi)' for a faill:lre to sl:lbmit a Plan ofReoofd tHat is in
sl:lbstantial oomplianoe witH tHe reEIl:lirements of tHis Paragraph. The pendenoy ofprooeedings
under tHis 8ubparagrapH SHall not delay tHe COHl:ffi:encement of PHase 2 after tHe target date for
PHase 1.

b. PHaBe 2 8BC/AmeritecH SHall work collaaoratively witH CLECs, in a single series of
workSHOp sessions (in multiple locations, if necessary), to obtain written agreement on 088
interfaces, enhancements, business reE):uirements identified in tHe PIB:fi ofRecofd, and a CHange
management process, including a 12 montH forward looking view of process CHanges B:fid
deployment sCHedule. THe target date for completion of PHase 2 is 30 days after tHe target date
fur completion of PHase 1 if tHere is a ""ritten agreement, or 90 days after tHe target date for
completion of PHase 1 if PHase 2 issues are sent to an arbitrator for resoll:ltion. 8uccessful
completion of PHase 2 is dependent upon tHe f1:111 cooperation of all participants in consuHl:ffi:ating
a written agreement witH 8BC/AmeritecH on tHe work to be done. THe Chief of tHe Common
Carrier Bl:lreal:l SHall try to assist and encourage tHe parties to reaCH a "'lritten agreement. If
8BC/AmeriteeH and all of tHe CLECs partieipating in tHe wOrkSHOP reaCH a written agreement
witHin 30 days after tHe start of PHase 2, 8BC/AmeriteeH SHall file a copy of tHat agreement witH
tHe CHief of the COHl:ffi:on Carrier Bl:lfeal:l and proeeed witH PHaBe 3. If 8BC/Ameritech and all of
tHe CLECs partioipating in tHe wOrkSHOP cannot reaCH a written agreement within 30 days after
tHe start of PHase 2, 8BC/AmeritecH SHall, and participating CLECs may, notify tHe CHief of tHe
Common Carrier Bureau and submit a list of tHe remaining ufH'esol'led issl:les in dispute.
8BC/AmeritecH SHall at tHe same time sl:lbmit a plan for development and deplo)'fi'lent of unifofB'l
application to application and graphicall:lser interfaces for 088 that incorporates WHat was
agreed I:lpon vlitH tHe CLECs in tHe WOrkSHOP sessions. THe CHiefoftHe Cm'Ilffion Carrier
Bureau SHall (a) direct 8BC/AmeritecH to irnplement 8BC/AmeritecH's plB:fi for development and
deployment of unifofB'l application to application and grapHicall:lser interfaoes for 088 in its
entirety, (b) aI:ltHorize 8BCh\meritecH and tHe CLEC(s) to sl:lbmit tHe remaining unresolved
issues in dispute to eonsolidated binding arbitration, or (0) extend tHe collaaorative period to
continue efforts to obtain a written agreement. If8BC/t\meritecH and all of tHe CLECs
partioipating in tHe vlOrkSHOp do not reaoH a written agreement in PHase 2, in no event SHall work
begin in PHase 3 I:lntil (a) 8BC/AmeritecH is direoted by tHe Chief of tHe Common Carrier Bl:lreau
to implement the plan for development and deployment of unifofB'l applioation to application
and graphical user interfaoes for 088 as proposed b)' 8BC/t\meritech in its entirety, or (b)
SBC/f\meritecH is directed by tAe CAiefoftHe Common Carrier Bl:lreal:l to arbitTate the

remaining uIlf'esolved issues iB dispute and SQC/Ameritech receives the arbitrator's deeisioR.
•Any such consolidated binding arBitration shall be condl:lcted before an independent laird party
arBitrator nominated by SBC/Ameritech and appro'led by tHe Chief of tAe COHlIl'lon Carrier
Bureau, in cOBsultation with sl:lbjeet matter e~(perts selected b)' the arbitrator from a list of 3
fiffBS sl:lpplied b)' 8BCh\meriteoH and approved by tHe CHief of the Common Carrier BHreaH,
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'Nhich may iHclHae Telcordia TecMologies, ana shall be coaaHctea ia accoraance 'Nith the
Commercial Arbitratioa Rliles ofthe American Areitratioa Associatioa. The Chief of the
Commoa Carrier BHreaH shall airect the arbitrator tfiat the arbitratioa will last ao more tfian 60
aays, ualess tfie Chief exteaas tfiat aeaaliae. Each flart)' to tfie arbitratioa sfiall pay its o..../a costs.
8BC!l\meritecfi sfiall pay 50 perceat oftfie costs oftfie arbitrator ana expert(s), ana tfie CLECs
tfiat are parties to tfie aispHtea issHes sfiall flay 50 perceat of tfie arbitrator aBa eJ(pert costs.
c. Pfiase 3 8BC/Ameritecfi sfiall aevelop ana aeploy, usiag a pfiasea ia approacfi, system
iaterfaces, eooancemeats, ana bHsiaess reEJ:Hiremeats coasisteHt with tfie writtea agreemeat
obtaiaea ia Phase 2 or the arbitrator's aecisioa ia Phase 2.

(1) To the exteat that 8BC/Ameritech has completea aegotiatioa of a uaifurm change
maaagemeat process ia accoraance "'lith Paragraph 32, SBC/Ameritech shall [olImy that uaifurm
change maaagemeat flrocess ia Phase 3. The target aate fur c0ffi]31etioH of Pfiase 3 is 1g moaths
after completion of Phase 2, with the exceptioa of the SBC/Ameritech 8efVice Area withia
ConnecticHt where the target aate shall be 24 moaths after completioa of Phase 2. The target
aates ia Phase 3 shall begia to FHa oa the aate the plaa fur Phase 3 is fiHalizea, which ma)' be the
aate of executioa oftfie writtea agreemeat ia Phase 2, tfie aate oa 'Nhich the Chief of the
Commoa Carrier Bureau airects 8BC/Ameritech ia writiag to implemeat SBC/Ameritech's plan
ia its eatiret)', or the effective aate ofa fiaal aecisioa b)' the arbitrator ia Phase 2 resolviag all
outstanaiag issHes, 'Nfiiche'ler aate is applicable. Withia 3 bHsiaess a&)'s after the target aate,
8BCh\meritecfi sfiall file a aotice regaraiag its satisfaetioa oftfiis target witfi the 8eeretarj oftfie
Commission. of resold local services and unbundled network elements ("UNEs") that meet the
requirements of 47 U.S.C. § 251(c)(3).

(1) Bell Atlantic/GTE may achieve unifonnity within Pennsylvania
and Vir~inia by implementini a software solution that masks differences between Bell Atlantic's
and GTE's systems. by promul~atin~unifonn business rules for completim~ CLEC local service
requests. or by modifyin~Bell Atlantic/GTE's network and operatini StWport systems (includin~

associated business processes. methods. and procedures). at Bell Atlantic/GTE's option. Bell
Atlantic/GTE shall have no obli~ation to achieve unifonnity where differences are caused by
state re~ulator:y requirements or product definitions.

(2) Bell Atlantic/GTE shall implement uniform interfaces and business
rules for at least eiihty (80) percent of the access lines in the GTE Service Areas in PennsylVania
and Vir~inia (subject to subparaifaph 3, below) by convertini the followim~ percentaies of such
access lines that Bell Atlantic/GTE have an obligation to convert ("Obliiated Access Lines"):

D.m Pereent of r' . .. IJnes

No later than 24 months after Merier Closin~

~ ~

No later than 36 months after Merier Closini
~ ~

No later than 48 months after Merier Closini
~ ~
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I ~ater than 60 months after Mer~er Closine 1L.... --:;;;1;;;;0;;;;0;;;;%;;.. _

(3) Bell Atlantic/GTE shall have no obli~ation to implement unifonn
interfaces and business rules for up to twenty (20) percent of the total access lines in GTE's
Service Areas in Pennsylvania and Virginia if such access lines are served by wire centers in
which there is no active collocator that is interconnected with and exchan~ini minutes ofuse
with GTE.

(4) As access lines are converted to the unifonn interfaces and
business rules. they will no lonier be unifonn with GTE Service Areas in states other than
Pennsylvania and Viriinia or with unconverted GTE Service Areas in Pennsylvania and
Vir~inia. Such non-uniformity with other GTE Service Areas shall not constitute or be
considered a violation ofthe conditions set out in Paragraphs 18-26. In addition. as access lines
are converted to the uniform interfaces and business rules. the GTE interfaces and business rules
will no lon~er be available with respect to those lines. Bell Atlantic/GTE will provide notice of
the conversion schedule for access to ass through the Change Manaeement Process.

20. Within 12 months after the Mer~er Closin~ Date. Bell Atlantic/GTE will adopt in
each Bell Atlantic/GTE State the current Bell Atlantic chanie management process oriiinally
developed as part of the New York Proceedini. Implementation of this change management
process in each state will be dependent upon anY necessary state approvals. In any state where
swproval is necessary. Bell Atlantic/GTE will make a filing seekini such approval no later than
180 days after the Men~er Closini Date. For purposes of this Section. "chanie manaiement
process" means the documented process that Bell Atlantic/GTE and the CLECs follow to
facilitate communication about ass chanies. new interfaces and retirement of old interfaces. as
well as the implementation timeframes: which includes such provisjons as a developmental view.
release announcements. comments and reply cycles. new entrant and new release testini
processes and regularly scheduled Chanie mana~ementmeetinis. Bell Atlantic/GTE shall offer
to include in its interconnection agreements with CLECs a COmmitment to follow the unifonn
change management process aweed upon with interested CLECs.

==~2~1.~ If a CLEC contends that SBC/A.ffieriteeh Bell Atlantic/GTE has not developed
aHti QI deployed system interfaces, enl:umeements, afld el:!siness re€):l:!iremeRts business rules. or
change management processes in substantial compliance with the ""ritteR agreemeftt obtaiRed in
Phase 2, or has Bot eomplied 'Nith the arbitrator's deeision reeeived iB Phase 2 this Section, it
may notify the Chief of the Common Carrier Bureau and request consolidated binding
arbitration. Thereafter, the Chief of the Common Carrier Bureau may require SBC/i\meriteeh
Bell Atlantic/GTE and the CLEC(s) to submit to consolidated binding arbitration, if the Chief of
the Common Carrier Bureau determines in writing that arbitration is appropriate and in the
public interest. Any such consolidated binding arbitration shall be conducted before an
independent third-party arbitrator nominated by 8BC/Ameriteeh Bell Atlantic/GTE and approved
by the Chief of the Common Carrier Bureau, in consultation with subject matter experts selected
by the arbitrator from a list of 3 firms supplied by 8BC/Ameriteeh Bell Atlantic/GTE and
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approved by the Chief of the Common Carrier Bureau, which may include Telcordia
Technologies, and shall be conducted in accordance with the Commercial Arbitration Rules of
the American Arbitration Association. The Chiefofthe Common Carrier Bureau shall direct the
arbitrator that the arbitration will last no more than 60 days, unless the Chief extends that
deadline. Each party to the arbitration shall pay its own costs. SBClAmeriteeh lkll
Atlantic/GTE shall pay 50 percent of the costs of the arbitrator and expert(s), and the CLECs that
are parties to the disputed issues shall pay 50 percent of the arbitrator and expert costs. If the
arbitrator detennines that SBCh\meriteeh Bell Atlantic/GTE has not developed aaa QI deployed
system interfaces, eMaH:eements, and business reEtuirements business rules. or change
management processes in substantial compliance with the 'Nritten agreement obtained in Phase 2,
or has not eomplied with the arbitrator's deeision reeeiyed in Phase 2, SBCh\meriteeh shall pay
up to an amount ofthis Section. Bell Atlantic/GTE shall pay an amount of up to $10,000 per
business day per state in voluntary payments to the U.S. Treasury, as detennined by the
arbitrator. Voluntary payments shall not exceed a total of $11 0,000 per business day for all
SBC/Ameriteeh States. Bell Atlantic/GTE States.

~ 22. Bell Atlantic/GTE shall offer to develop and deploy in the Bell Atlantic/GTE
Service Areas. an Electronic Bonding Interface (EBI) that supports maintenance/repair of resold
local services and UNEs that meet the requirements of47 U.S.C. § 251(c)(3): provided. however.
that a telecommunications carrier requesting such EBI enters into a written contract wherein CD
Bell Atlantic/GTE and the requesting telecommunications carrier a~e to the precise nature of
the EBI implementation. and (ii) the requestim~ telecommunications carrier aiP"ees to pay Bell
Atlantic/GTE for the costs of development of any enhancements to the EBI in advance of
industry standards. This offer shall be made available for a period of 30 months after the Merger
Closing Date. Bell Atlantic/GTE shall develop and deploy the EBI contracted for within 12
months of an executed contract. In the event an enhancement to the EBI contracted for by a
telecommunications carrier becomes an industry standard. without any changes or modifications.
within 12 months of deployment by Bell Atlantic/GTE. Bell Atlantic/GTE shall provide the
telecommunications carrier a refund of the money the telecommunjcations carrier has paid Bell
Atlantic/GTE for the development and deployment of the enhancement.

ll. Voluntary payments of up to $10,000 per business day per state shall be due only
with respect to time periods during which SBC/Ameriteeh Bell Atlantjc/GTE is in non
compliance and that are one or more of the following: (i) a period for which SBGIt'\meriteeh Bell
Atlantic/GTE acknowledges a failure to meet the relevant target date; (ii) within the first 3
business days after the relevant missed target date; or (iii) between the date on which the
arbitrator has issued a final decision that 8BC/Ameriteeh Bell Atlantic/GTE is in non
compliance and the date on which SBC/i\meriteeh Bell Atlantic/GTE files a notice with the
Chief of the Common Carrier Bureau that it has corrected that non-compliance. In addition, if
the arbitrator finds in writing that 8BC/Ameriteeh Bell Atlantic/GTE intentionally and willfully
failed to comply with the relevant requirement(s), and the Chief of the Common Carrier Bureau
concurs in writing with such a finding, 8BC/Ameriteeh Bell Atlantic/GTE shall make an
additional payment of up to $110,000, as detennined by the arbitrator, for each business day that
SBC/Ameriteeh Bell Atlantic/GTE was not in compliance. SBG/Ameriteeh Bell Atlantic/GTE
shall have the right to appeal any such finding to the Commission. Bell Atlantic/GTE shall have
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the riiht to offset. dollar for dollar. any payments due under this Section if it is required to make
payments based on any state requirements or under any agreements with CLECs as a result of the
same conduct for which the payment is due under this Section.

==~2~4 a. Notwithstanding anything else in these Conditions, the total of all voluntary
payments relating to any or all milestones established under this Paragrnph Section shall not
exceed $20 million.

** 1+& ~. ass Discounts. Until SaC!l\meriteca Bell Atlantic/GTE has developed
and deployed ass options interfaces for pre-ordering and ordering unbundled network elements
used to provide xDSL and other Advanced Services components in satisfaction of S1:1bparagraph
15c of these Conditions ana the ED! interface specified in taat Sl::lsparagyaph is and the interfaces
referenced in this Section are used by the separate Advanced Services affiliate for pre-ordering
and ordering a substantial majority (i.e., at least 75 percent of pre-order inquiries and at least 75
percent of orders) of the Advanced Services components. includim~ line-sharini. the separate
Advanced Services affiliate uses in the relevant geographic area, SBC/Ameritech's Ikl.l
Atlantic/GTE's incumbent LECs within the SBC/I\meriteck Bell Atlantic/GTE Service Area
shall, beginning 30 days after the Merger Closing Date, make available through inclusion of
appropriate terms in interconnection agreements with telecommunications carriers or by tariff, a
discount of 25 percent from the recurring and nonrecurring charges (including 25 percent from
the Surrogate Line Sharing Charges, if applicable) that otherwise would be applicable for
unbundled local loops used in accordance with Parai[aph 7 of these Conditions to provide
Advanced Services in the same relevant geographic area.

** 2 a. Such discounts shall not apply retroactively to charges incurred prior to
the effective date ofthe discounts, but will apply to charges incurred after the effective date of
the discount for both (i) recurring charges for qualifying loops in-service, and (ii) recurring and
non-recurring charges for new installations of qualifying loops. By way of example, if the
Surrogate Line Sharing Charges are $8.00/month, the charge would be discounted to
$6.00/month in areas where this ass discount is applicable. SBC/Ameriteck Bell Atlantic/GTE
may provide promotional discounts through credits, true-ups, or other billing mechanisms,
provided, however, that such credits, true-ups or other mechanisms are applied within 60 days of
the initial billing for the service. To obtain such discounts, a telecommunications carrier must
provide written notification to SBCh\meriteck Bell Atlantic/GTE identifying the unbundled
loops that it is using to provide an Advanced Service.

~ b. Unaffiliated providers of Advanced Services that obtain ass discounts on
unbundled local loops pursuant to this Paragraph shall, on a quarterly basis, certify to
SBC/i\meriteek Bell Atlantic/GTE and the appropriate state commission that they are using all
unbundled local loops on which they are receiving the ass discounts to provision an Advanced
Service in compliance with the provisions of this Paragraph. SBC/Arneriteck Bell Atlantic/GTE
shall have the right to hire, at its own expense, an independent third-party auditor to perform all
necessary audits and inspections needed to assure that unbundled local loops provided under the
ass discount are used in accordance with this Paragraph. Unaffiliated providers of Advanced
Services that obtain ass discounts shall agree to cooperate in the performance of such audits and
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inspections. Audit information shall be restricted to SSG/Ameritech Bell Atlantic/GTE
regulatory, legal, and/or wholesale personnel, and S8G/i\meritech Bell Atlantic/GTE shall
prohibit those personnel from disclosing audit-related, customer-specific or company-specific
proprietary information to S8GIt\meritech Bell Atlantic/GTE retail personnel.

29. For a period of 30 months after the Merger Glosing Date, SSG/Al1'leritech shall offer to
develop in the S8G/Ameritech Service Area, direct access to SSG's SORD s~'stem and to
Ameritech's and Sl'ffiT's eqliivalent sep/ice order processing system fer resold local services,
mlEs that meet the reqliirements of 47 U.S.c. § 251(c)(3), and mffis or mffi comBinations that
are reql:lired By this these conditions; provided, hOlNever, that a GLBG reqliesting slich direct
access enters iRtO a '>'lritten contract wherein SSG/i\meritech aad the GLBG agree to (l) the
precise natl:lre of the SORD (or the Ameritech or Sl'ffiT eql:livalent service order processing
system) f\:lnctions that shall Be provided By S8G/Ameritech, (il) a timetaBle fer deployment of
direct access to sl:lch f\:lactioRs, '>'",hich shall Rot exceed 1g months from the date of execl:ltion of
the contract; and (iii) a timetaBle fer deli'lery of training on how to I:lse slich fooctions. If more
than one GU~G reql:lests direct access to the same SORD (or Ameritech or Sl'ffiT eql:liYalent
service order processing system) f\:lnction, each GLBG entering into a written contract to OBtain
sl:lch direct access will pay its proportionate share ofthe costs associated with developing direct
access to slich SORD (or the l\meritech or SNBT eqlii,'alent service order processing system)
[\:lRction Based I:lpon the nlimBer of GLBGs reql:lesting direct access to the same fooction. If a
GLEG reqliests direct access to a SORD (or the Ameritech or Sl'ffiT eqtilt,taleHt service order
processing system) f\:lnction that has already Been developed fer other GLBGs, SBG/Ameritech
shall provide that direct access at no charge. SBG/Ameritech shall develop and pay fer a traiaing
package, and the GLEG shall pay for the costs of delivery of the traiaing.
30. SBGlt\meritech shall offer to develop and deploy ia the SBG!l\meritech Service Area, in
advance of indl:lstry standards, eMaHCemeats to the existing BBI iHter[ace fer OSS that Sl:lpport
mainteaance/repair of resold local services, mffis that meet the reqliirements of 47 U.S.c. §
251 (c)(3), and mms or mlE comBinations that are reql:lired By this Appeadix; provided,
hO'Never, that a telecoffiffll:lnications carrier reql:lesting sl:lch enhancements enters into a written
cORtract "','herein (i) 88G/Ameritech and the reql:lesting telecoHlffilinicatioas carrier agree to the
precise natlire of the enhaHcement(s), and (ii) the reql:lesting telecoHlHuHlications carrier agrees to
pay SBG/Ameritech fer the costs of development. This offer shall Be made ayailaele fer a period
of 30 months after the Merger Glosing Date. SBGI:Ameritech shall develop afld deploy the
enhancements coatracted fer within 12 months of an execl:lted cORtract. In the case of the
SBC/Ameritech SePlice Area within the l\meritech States aad Goooecticlit, this interface shall Be
provided in cOHjl:lfiction with the introdl:lction of the BBI interface descriBed ia Paragraph 26
aBo'le, or "'lithia 12 moHths of a completed contract, lNhichever is later. In the eyent an
enhancement to the eJ(isting BBI interface contracted fer By a telecoffiffil:lnications carrier
becomes an iadl:lstry standard, witHol:lt an;' cHanges or modifications, within 12 moatHs of
deployment by SBC/Ameritech, SBC/Ameritech shall provide the telecoHlffil:lnications carrier a
refHnd of the mORey the telecoHlffil:lnications carrier has paid SBC/Ameritech for the
development and deploy-meHt of the enkancement.

31. Within 30 mORths after the Merger Glosing Date (asslimiag the dl:lration of Phase 2 descriBed
Below is no longer thaIl 30 days) SBG/Ameritech shall de,'elop joiatly '>'lith GLBGs, and deploy
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throughout the SBC/Ameritesh Servise Areas, either (i) a software solution that shall ensure that
CLEC suemittea losal servise requests are consistent with SBC/Ameritesh's eusiness rules, or
(ii) unifofHl business rules for sompleting CLEC local servise requests, exeluaing those
aifferences causea e~[ state regulatory requirements aAa produst defiAitioAs. MilestoAes
applisable to the developmeAt aDa deploymeAt of a software solutioA or unifofHl busiAess rules
are as follows:
a. Phase I 8BC/Ameritech shall somplete a publisly availal3le PlaD of Record, which shall
consist ofaR assessmeAt of8BC!l\meritech business rules ana SBC/Ameritech's plaR for
de'/eloping aRd deployiAg a sothvare solution or uAifofHl business rules. The target date for
completioA of Phase 1 is 150 da)[s after completion ofPhase 2 otthe development ofeoth
unifofHl application to applisatiOA aDa graphical user interfaces for OSS, as described iA
Paragraph 28. !'~o later thaD 3 eusiness days after the target date, SBC/Ameritech shall file a
Aotice regarding its satisfaction of this target with the Secretary of the COfl'lffiission.
SBC/Ameritech shall pay $10,000 per eusiness da~[ per state iA Yoluntary payIHeAts to the U.S.
Treasury if the Ghiefofthe GomfAOA Carrier Bureau detefHlines in 'Nriting (after aR)' appeals to
the ComfAission, "vhich m~r ee takeA) that SBC/Ameritech has failea to SUBmit a PlaR of Recora
that is iA sUBstaAtial compliaRce with the requiremeAts ofthis Paragraph by the target aate in aDy
8BCIi\meritech State. VoluAtar)' pa)[ments for all SBC/Ameritech States shall not exceed total of
$110,000 per busiAess d~r for a failure to suemit a PlaA ofRecora that is in substaHtial
compliaDce with the requirements of this Paragraph by the target aate. The peAdeAc~[ of
proceeaings uAder this Subparagraph shall AOt delay the commencement of Phase 2 after the
target date for Phase 1.

B. Phase 2 SBC!l\meritech shall work collal3orati\[ely with the CLECs operatiAg iA the
8BC/i\meritech Service Area, in a single series ofvlorlEshop sessions (in fAultiple locations, if
necessary), to oetain a written agreement on a software solution or Business rule chaRges
ideAtified in the Plan of Record, aRd a chaDge maDagement process, including a 12 month
forward lookiAg Yiew ofaeploymeAt. The target date for completion of Phase 2 is 30 days after
the target aate for completion of Phase 1 if there is a written agreement, or 90 d~rs after the
target date for completion of Phase 1 if Phase 2 issues are sent to aD arbitrator for resolutioA.
Successful completion of Phase 2 is aepenaeAt UpOA the full sooperation of all partisipants in
consuHHIlating a vlritten agreement 'Nith SBC/Ameritesh OA the work to Be done. The Chiefof
the COHHIlon Carrier Bureau shall try to assist aHa eAcourage the parties to reach a ",[ritteA
agreement. If SBC/Ameritech ana all of the CLECs participating in the workshop reach a vlritten
agreement, SBC!l\meritech shall file a copy of that agreemeAt with the Chief of the COHHIlon
Carrier Bureau aDa proseed 'Nith Phase 3. If SBC/Ameritech aDd all of the CLECs participating
in the workshop cannot reach a written agreemeAt withiA 30 days after the start of Phase 2,
8BG/l\meriteca saall, and participating GLEGs may, Rotify tae Gaiefoftae Gommon Carrier
Bureau, aAa SUBmit to tae Gaiefofthe Gommon Garrier Bureau a list of the remaining
unresolved issHes in dispute. SBC/Ameritech shall at the safAe tifAe submit to the Caief of tae
ComfAon Carrier Bureau a plaD for de'ielopfAeAt aAd deployment of either a software solutioA or
business rule chaDges that incorporates what was agreed UpOA wita the GLECs iA the lNorkshop
sessions. The Chief of the ComfAon Garrier Bureau shall (a) direct 8BG/Ameriteca to implement
8BC/l\meritech's plan for de't[elopment aDd deplo)'fAeAt of either a software solution or uAifofHl
busiAess rules in its eAllrety, (b) authorize SBC/Ameritech and one or fAore CLEC(s) to submit
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the remaiaiag HRFesoh<ed issHes ia dispHte to coasolidated Biadiag arBitratioa, or (c) extead the
collaeoratiye period to coatiaHe efforts to oBtaia a writtea agnemeRt. If SBC/Ameritech aad all
of the CLECs participatiag ia the workshop do ROt reach a writtea agreemeat ia Phase 2, ia ao
eyeat shall work begia ia Phase 3 Hatil SBC/Ameritech is directed by the Chief of the Commoa
Carrier SHreaH to implemeHt the plan for de"relopmeat and deplo)'meat of either a software
solHtioa or Haiform BHsiaess rules as proposed By SBC/Ameritech ia its eatirety, or
SSC/Ar-neritech is directed By the Chief of the COB'HHoa Carrier SHreaH to arbitrate the
remaiaiag Hmesol."ed issHes ia dispHte and SBC/Ameritech recei."es the arBitrator's decisioa.
Afly sHch coasolidated Biadiag arbitratioa shall be coadHcted Before an iadepeadeat third party
arBitrator aomiaated By SBC/Ameritech and approYed b~r the Chief of the COHllTloa Carrier
BHreaH, ia consHltatioa with SHBj ect matter eJ(perts selected By the arbitrator from a list of 3
firms sHpplied B~' SBCiAmeritech and approYed By the Chierofthe Commoa Carrier BHreaH,
'""hich ma~' inelHde Telcordia TecMologies, aad shall Be condHcted in accordaace with the
Commercial ArlJitratioa Rtiles of the American ArBitratioa Associatioa. The Chiefofthe
Common Carrier SHreaH shall direct the aroitrator that the arbitratioa will last ao more thaR 60
days, Hnless the Chiefexteads that deadliae. 8BC/Ameritech shall pay 50 percent of the costs of
the aroitrator aad expert(s), aad the CLECs that are parties to the dispHted issHes shall pay 50
percent orthe arbitrator and expert costs.

c. Phase 3 8SC/Ameritech shall deYelop and deploy, Hsiag a phased ia approach, the software
solHtion or BHsiaess £Hle changes agreed \:!:pon ia Phase 2 or ordered by the arbitrator ia Phase 2.

(1) To the exteat that SSCiAmeritech has completed aegotiatioa ofa Haiform change
management process ia accordance with Paragraph 32, SSC/Ameritech shall follo'"" that Haiform
change managemeat process ia Phase 3. The target date for completioa of Phase 3 is 18 moaths
after completioa of Phase 2. The target dates in Phase 3 shall begia to fl:IfI: oa the date the plan for
Phase 3 is finalized, '''''hich may Be the date of execHtioa of the writtea agreemeHt ia Phase 2, the
date on which the Chiefofthe Commoa Carrier SHreaH directs SSC/Ameritech ia "'lIitiag to
implement SBC/Ameritech's plan ia its entirety, or the effectiYe date ofa fiaal decision By the
arbitrator in Phase 2 resol."iag all oHtstandiag issHes, 'llhicheYer date is applicaBle. Withia 3
BHsiaess days of the target date, 8BC/AI1'leriteeh shall file a notice regardieg its satisfaction of
this target with the Secretary of the COHllTlissioR.

(2) If a CLEC coateeds that SBC!l\l1'leritech has not dev'eloped and deployed the software
solHtioe or bHsieess rule changes in sHBstantial compliance with what was agreed Hpon ie Phase
2 or ordered by the arbitrator ia Phase 2, it may Rotify the Chief of the COfHIfloa Carrier SHreaH
and reqHest consolidated biediag arbitration. Thereafter, the Chief of the Commoe Carrier
SHreaH may reqHire SSC/Ameritech and the CLEC(s) to sHBmit to coasolidated binding
arBitratioa, if the Chief of the Commoa Carrier SHreaH determines in writing that arbitration is
appropriate and in the pHblic interest. Any sHeh consolidated binding arbitratioe shall be
condHcted Before an indepeedeet third part)' aroitrator nomieated by SBC/Ameritech and
approlled b)' the Chiefofthe Common Carrier BHreaH, in consHltation ","ith sHBject matter
eJ(perts selected B)' the arbitrator from a list of 3 firms sHpplied By SBC/Ameritech and approYed
By the Chiefofthe Common Carrier Bl:IfeaH, which may inclHde Teleordia Technologies, and
shall Be condHcted in accordaHee vlith the COHllTlereial Arbitratioe RHles of the .AmericaR
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ArbitratioH l\ssoeiatioH. The Chiefofthe CommoH Carrier Bl:H'ea1:1 shall aireet the arbitrator that
the arbitratioH will last HO more than 60 aays, HHless the Chief eKtes.as that aeaaliHe. Eaeh party
to the arbitratioH shall pay its O'NH eosts. SBC!l\meriteeh shall pa;' 50 pereeHt of the eosts of the
arbitrator aHa eKpeFt(s), ana the CLECs that are parties to the aispHtea issHes shall pa;' 50 pereeHt
of the arbitrator aHa eKpeFt eosts. If the arbitrator aetermiHes that SBClAmeriteeh has Hot
aevelopea aHa aeplo)'ea the software solHtioH or bHsiHess rule ehasges iH sHbstaHtial eomplianee
with what was agreea 1:1pOH iH Phase 2 or oraerea by the arbitrator iH Phase 2, SBC!l\meriteeh
shall pay Hp to ~ 10,000 per b1:1siHeSS aa)' per state iH volHHtary paymeHts to the U.S. TreasHF)', as
aetermiHea by the Arbitrator. VolHstary paymeHts shall Hot eJ(eeea a total of ~ 11 0,000 per
bHsiHess aay for all SBC/Ameriteeh States.

(3) VolHHtar)' paymeHts ofHp to ~10,000 per bHsiHess aa)' per state shall be aHe OHly with respeet
to time perioas a1:1riHg whieh SBC/Ameriteeh is iH noa eompliaHee ana that are oHe or more of
the followiHg: (i) a perioa for 'Nhieh SBC/Ameriteeh aeknowleages a failHre to meet the rele't'aHt
target aate; (ii) withia the first 3 bHsiHess aa;'s after the relevant missea target aate; or (iii)
bet\veea the date oa whieh the arbitrator has iSSHea a fiHal aeeisioa that SBC/Ameriteeh is iH
Hoa eompliaHee ana the aate OH whieh SBC/Ameriteeh files a Hotiee with the Chief of the
CommoH Carrier BHrOa1:1 that it has eorroetoa that nOH eomplianeo. IH aaaitioH, if tho arbitrator
fiHas iH writiHg that SBC/Ameritoeh iHteatioHally ana willfully failea to eompl)' 'Nith the
roloJ/aHt roqHiremeHt(s), aHa the Chief ofthe COfflffi:oa Carrior BHreaH eoael:H'S ia writiag with
sHeh a fiaaiHg, SBC/Amoritoeh shall mako an aaaitioHal pa)'fHoHt ofHp to ~llO,OOO, as
aotermiHoa by tho arbitrator, for oaeh bHSiHOSS aay that SBC/Amoritoeh ..."as Hot iH eompliaHeo.
SBC/AIneriteeh shall havo tho right to appoal aH)' sHeh fiaaiHg to tho CommissioH.

a. NotwithstaHdiHg an)'thiHg olso ia thoso COHditioHs, tho total of all ,,'oh:Hltary paymeats rolatiag
to any or all milestoHos ostablished HHaor this Paragraph shall Hot oKeeed $20 millioa.

32. \!lithia 30 aa;'s after the Mergor Closiag Date, SBC/Amoriteeh shall begiH to Hogotiate with
iHtorostea CLECs a 1:1l1iform ehaHge managomoHt proeoss for implomeHtatioH iH tho
SBC/Ameriteeh Sel1'iee Aroa. SHbjoet to arbitratioa, tho rosHltiHg ehango maHagemoHt proeess
shall be ae't'eloped aaa offered to state eommissioHS for their aeeeptaneo ana approval, withia 12
mOHths aftor tho eommoaeomoHt ofaogotiatioHs. SBC/Amoriteeh shall implomeHt those aspeets
of the HHiform ehaRgo managemeHt proeoss that are eonsisteat with state eommissioa ruliHgs,
agrooa to with the CLEC partieipants, ana feasiblo. For pHFpOSOS of this Paragraph, "ehange
maHagomeHt proeess" moans tho aoe1:1ffieHtod proeess that SBC/Amoriteeh ana tho CLECs
follow to faeilitate eOffilB1:1l1ieatioH abOHt OSS ehanges, HOW iaterfaees and retiremoHt of old
iHterfaeos, as well as the implemeHtatioH timeframes; whieh iHel1:1des sHeh pro'trisioHS as a 12
month developmental vie'N, Felease aoooHHeemeHts, eomments and repl)' o)'oles, jOiHt testiag
proeesses aHa reg1:1larly seheaHled ehaRge managemeat meetiHgs. SBC/Ameriteoh shall offer to
iHelHae iH its iHtef60llllection agreemeats with CLECs a commitmeat to folIo..." the HHiform
chaage maaagemeHt proeess agreea Hpon with interested CLEGs. In the eveat that GLEGs doiag
bHsiness with SBC/Ameritech ia differeHt states are Haable to agree on eertaia compoHeats of a
Hniform change maHagemeHt proeess, SBC/Ameriteeh shall implemeat those eompoHeHts of the
uHiform ehaRge maRagomoHt proeess that aro agrooa to with the CLEC partieipants whoro
feasible, aHa SBC/l\rneritoeh shall aotify the Chiefofthe CommoH Carrier BHreaH, aRa sl:lbmit
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to tlie Cliiefofthe Common Canier Bl:lreau SBC/Ameritech's plan for a uniform change
management process in its entirety ana a list of the components of the change management
process tliat are in aispute. The Chief of the Common Canier BureaH shall (a) airect
SBC/Arneritech to implement SBC/Arneritech's proposea plan for a uniform change
management process in its entirety, or (9) autHorize SBC/Ameritech and one or more CLBC(s) to
submit tlie remaining uIH'esohrea issues in dispute to consolidatea einding arBitration, or (e)
extena the collaeorative perioa to continue efforts to oetain an agreem:ent. CLBC(s) sliall ha'<'e
tlie right to sUBmit the remaining unresolvea issues in aispl:lte to consolidated Binaing arBitration
if the Chief of the Common Carrier Bureau determines in '''''riting that areitration is appropriate
and in the puelic interest. i\l1)' disputes eetween SBG/Ameritech and tlie GLEGs arising out of or
relating to the negotiation of a uniform change management control process shall ee aecidea in a
consoliaated einding areitration e~' an independent third part)' arBitrator nominated e~'

SBC/Ameritech and approved ey tHe Gliief of the Common Carrier Bl:lreau, in consl:lltation with
subj ect matter experts selectea from a list of 3 firms supplied ey 8BC/Arneritech and approyea
ey the Chief of the Common Carrier Bureau, v,'hich mli:)' incluae Telcordia Technologies, ana in
accoraance with the Gommercial Arbitration Rules of tlie :American ArBitration l\ssociation. The
Ghief of the Gommon Garrier Bl:lreal:l shall airect the areitrator that the arBitratioH will last HO
more than 60 aays, uHless the Chief extenas that aeadline. 8BC/Ameritech shall pay 50 percent
oftlie costs of the arBitrator and expert(s), and the GLeGs tliat are parties to the disputed issues
sliall pay 50 percent of tlie arBitrator and expert costs.
33. \Vitliin tlie 8BC/Ameritecli 8eryice Area, 8BC/AmeritecH sHall provide unaffiliated
telecommunications carriers with access to the OS8 enhancements ana adaitional interfaces
requirea B)' ParagrapHS 26, 27, 29,and 30 oftHese Conaitions for not less than 36 months after
the~t are deployed.
34. Payments made to tHe U.8. Treasury in connection with the aeoye 088 enhancements ana
adaitional interfaces sHall not ee reflectea in tHe reyenl:le reql:lirement of an 8BC/Ameritech
incl:lmeent LEC.

IX. RestrHetHriBg OSS Charges

[Text deleted]

~VII.OSS Assistance to Qualifying CLECs

36. Within tlie SBG/Ameritech 8ervice Area, SBG/Ameritech shall adopt meaSl:lres for assisting
Qualifying CLECs in using 8BGIt\meritech's OS8, as follows:
a. Tlie term "Qualifying GLEG" means

26. Within the Bell Atlantic/GTE Service Area. Bell Atlantic/GTE shall adopt
measures for assistin& Qualifying CLECs in usini Bell Atlantic/GTE's ass, as follows;

a. The term "Qualifyini CLEC" means (1) any CLEC that, when combined
with all of the CLEC's affiliates, including its parents and subsidiaries, and the CLEC's joint
ventures that provide telecommunications services, has less than $300 million in total annual
telecommunications revenues, excluding revenues from wireless services, as reported to the
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Securities and Exchange Commission or in other documents mutually agreeable to such CLEC
and SBG/Ameriteefi Bell Atlantic/GTE. (2) any CLEC that presently serves end users in one or
more Bell Atlantic Service Areas but does not serve end users in any GTE Service Areas that
seeks to extend its services into any GTE Service Area. (3) any CLEC that presently serves end
users in one or more GTE Service Areas but does not serve end users in any Bell Atlantic Service
Areas that seeks to extend its services to any Bell Atlantic Service Area. or (4) anY CLEC that
does not presently serve end users in either GTE Service Areas or Bell Atlantic Service Areas.
The CLEC may certify its status as a Qualifying CLEC to SBG/Arneriteefi Bell Atlantic/GTE.
Disputes relating to the status of an entity as a Qualifying CLEe may be resolved by the
appropriate state commission(s).

b. Within J.Q 2Q days following the Merger Closing Date, SBGhA.m:eriteefi
Bell Atlantic/GTE shall designate and make available one or more teams of a sufficient number
of OSS experts dedicated and empowered to assist Qualifying CLECs with OSS issues, provided
that such Qualifying CLECs have contracted for OSS in their interconnection agreements with
SBC/f.m:eriteefi Bell Atlantic/GTE and have attended any OSS training required by their
interconnection agreements. Each team shall be available to provide further training and
assistance, not including the provision of any telecommunications service, to such CLECs at no
additional cost for a minimum of 36 months following the designation of the team. A Ql:lalif)riag
GLEC may reql:lest reasoaable efianges, expansioa, aaa/or real:letioa ia tfie eompositioa of sl:leh a
team. Vlitfiia eO BellAtlantic/GTE and the Qualifyin~ CLEC will jointly develop a plan to
address the specific ass issues ofconcem to that CLEC. Within 90 days following the Merger
Closing Date, SBG/i\:rneriteeh Bell Atlantic/GTE shall provide notice of the availability of these
teams to all Qualifying CLECs certificated and operating in the SBG/Ameriteeh lkll
Atlantic/GTE Service Area.

c. Within 90 days following the Merger Closing Date, SBC/Ameriteefi Bell
Atlantic/GTE shall identify and discuss in one or more CLEC forums training and procedures
that would be beneficial to Qualifying CLECs operating in the SBG/IA.m:eriteeh lkl.l
Atlantic/GTE Service Areas. Within 120 days following the Merger Closing Date,
SBG/Ameriteefi Bell Atlantic/GTE shall provide aotiee of schedules for such training and
procedures to all Qualifying CLECs certificated and operating in the SBG!l\meriteefi SefYiee
Afetr. Bell Atlantic/GTE Service Area.

VIII. Collocatiop. Upbundled Network Elemepts, and Line Sharing Compliance--XL
CallaeatiaB CaRlpliaBee

37. In the SBC/Arneriteeh 8ef1,'iee Area, 8BC/t\meriteefi 27. Collocation. In the
Bell Atlantic/GTE Service Area. Bell Atlantic/GTE shall provide collocation consistent with the
Commission's rules, including the First Report and Order in CC Docket No. 98-147, FCC No.
99-48 (reI. March 31, 1999) ("Collocation and Advanced Services Order"). to the extent
effective.~

~ g. Prior to the Merger Closing Date, SBG Bell Atlantic and f.m:eriteeh GTE
shall, in each of the 8BC/l\.m:eriteeh Bell Atlantic/GTE States, have filed a collocation tariff
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and/or offered amendments containing standard terms and conditions for collocation for
inclusion in interconnection agreements under 47 U.S.c. § 252. Such tariffs and/or amendments
shall contain all rates, terms, and conditions necessary to bring KBC/Ameriteeh's &ill
Atlantic/GTE's provision of collocation into compliance with the COHlfflission's commission's
governing rules.

~ ~. Prior to the Merger Closing Date, Ameriteeh Bell Atlantic and 8BG GIE
shall retain one or more independent auditors acceptable to the Chief of the Common CarrieT"
Bureau to perform an examination engagement and issue an attestation report resulting in a
positive opinion (with exceptions noted) regarding whether the terms and conditions offered in
tariffs and amendments to interconnection agreements, and the methods and procedures put in
place by SBG Bell Atlantic and l\meriteeR G.IE to implement those terms and conditions,
comply with the collocation requirements contained in the Collocation and Advanced Services
Order. to the extent effective. The engagement shall be supervised by persons licensed to
provide accounting services and shall be conducted in accordance with the relevant standards of
the American Institute of Certified Public Accountants ("AICPA"). The attestation report shall
be in substantially the form provided as Attachment B C. and shall be filed with the Secretary of
the Commission, for the public record, no later than 10 days after the Merger Closing Date. The
Commission shall have access to working papers and supporting materials of the independent
auditor, as provided below in Paragraph 4Q.g lli.

4() ~. Prior to the Merger Closing Date, Ameriteeh Bell Atlantic and SBG .GIE
shall propose to the Chief of the Common Carrier Bureau an independent auditor to perform an
examination engagement and issue an attestation report resulting in a positive opinion (with
exceptions noted) regarding 8BC/Ameriteel:l's Bell Atlantic/GTE's compliance with the
Commission's collocation requirements, inelMaing bMt not limitea to the Colloeation afla
Aavafleea 8erviees Oraer, for the first 240 aays for 4 full months after the Merger Closing Date.
The audit required by this Paragraph shall be in lieu of any other audit of 8BC/Ameriteeh's Bell
Atlantic/GTE's compliance with the Commission's collocation requirements during the fH:st 12
months after the Merger Closing Date that otherwise would be required under these Conditions.
In addition. the auditor shall take into account jn accordance with the relevant standards of the
AICPA any collocation audits perfonned within the 18 months prior to the Mer~er Closin~ Date.
The independent auditor shall be acceptable to the Chief of the Common Carrier Bureau and
shall not have been instrumental during the past 24 months in designing substantially all of the
systems and processes under review in the audit, viewed as a whole. The engagement shall be
supervised by persons licensed to provide accounting services and shall be conducted in
accordance with the relevant standards of the AICPA. 8BC/Ameriteeh Bell Atlantic/GTE shall
engage the auditor within 15 days of the Bureau Chiefs written acceptance of the proposed
auditor. The independent auditor's report shall be prepared and submitted as follows:

&.-Q.). Not later than @ ~ days after the Merger Closing Date, the
independent auditor shailsubmit a preliminary audit program, including the proposed scope of
the audit and the extent of compliance and substantive testing, to the COHHflission's
Commission's Audit Staff ("AHElit 8tafP')("Audit Staff'). The preliminary audit program shall
be afforded confidential treatment in accordance with the Commission's normal processes and
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procedures. The independent auditor shall consult with the Audit Staff and 8BC/Ameriteel:llkll
Atlantic/GTE regarding changes to the preliminary audit program, but Commission approval of
the requirements or changes thereto shall not be required.

lr.ill During the course of the audit, the independent auditor shall inform
the Audit Staff of any revisions to the audit program; notify the Audit Staff of any meetings with
8BC/Ameriteel:l Bell Atlantic/GTE in which audit findings are discussed; and consult with the
Common Carrier Bureau regarding any accounting or rule interpretations necessary to complete
the audit. The independent auditor shall notify 8BC/AmeriteeR Bell Atlantic/GTE of any
consultation with the Common Carrier Bureau regarding accounting or rule interpretations.

€.:{3..) The independent auditor shall have access to books, records, and
operations of 8BC/AmeritesR Bell Atlantic/GTE and its affiliates that are under the control of
8BCl:AmeriteeR Bell Atlantic/GTE and are necessary to fulfill the audit requirements of this
Section. The independent auditor shall notify 8BC/AmeriteeR'S Bell Atlantic/GTE's compliance
officer of any inability to obtain such access. The auditor shall notify the Audit Staff if access is
not timely provided after notification to the compliance officer.

4ill The independent auditor may verify 8BCl:AmeriteeR's lkl.l
Atlantic/GTE's compliance with the collocation requirements through contacts with the
Commission, state commissions, or 8BC/AmeriteeR's Bell Atlantic/GTE's wholesale customers,
as deemed appropriate by the independent auditor.

* 4 moved from here; text not shown
(5) Not later than 210 days after the filini of the attestation report in Subpara~aph27(b). the
independent auditor shall submit its final audit report to the Commission's Audit Staff. A coPY
of the report shall be publicly filed with the Secretazy of the Commission.

f...(fi). The independent auditor's report shall include a discussion of the
scope of the work conducted; a statement regarding 8BC/AmeriteeR's Bell Atlantic/GTE's
compliance or non-compliance with the Commission's collocation rules; a statement regarding
the sufficiency of 8BC/AmeriteeR's Bell Atlantic/GTE's methods, procedures, and internal
controls for compliance with the Commission's collocation rules; and a description of any
limitations imposed on the auditor in the course of its review by 8BC/AmeriteeR lkl.l
Atlantic/GTE or other circumstances that might affect the auditor's opinion.

g,-(1J For 24 months following submission of the final audit report, the
Commission and state commissions in the 8BC/AmeriteeR Bell Atlantic/GTE States shall have
access to the working papers and supporting materials of the independent auditor at a location in
Washington, D.C. that is selected by 8BCII\Hl:eriteeR Bell Atlantic/GTE and the independent
auditor. Copying of the working papers and supporting materials by the Commission shall be
allowed but shall be limited to copies required for the Commission to verify compliance with and
enforce these Conditions. Any copies made by the Commission shall be returned to
8BC/AmeriteeR Bell Atlantic/GTE by the Commission. The Commission's review of the
working papers and supporting materials shall be kept confidential pursuant to the Commission's
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rules and procedures. Prior to obtaining access to the working papers and supporting materials
for review, state commissions shall enter into a protective agreement with the Chief of the
Common Carrier Bureau and 8BC/i\meriteeh Bell Atlantic/GTE under which the state
commission's review, including any notes, shall be kept confidential.

41. 8BC/Ameriteeh d. Bell Atlantic/GTE will, for 36 months after the Merger
Closing Date, waive, credit or refund to telecommunications carriers 100 percent of the total
nonrecurring collocation costs for qualifying collocation projects if8BC/Ameriteoh lkll
Atlantic/GTE misses the collocation due date by more than 60 calendar days unless Beif
Atlantic/GTE can demonstrate that the missed due date was solely caused by equipment vendor
delay beyond Bell Atlantic/GTE control.

(I) The collocation business rules -:

a. The following btlsiness rules (based on Measl:lrement Ntlmber 17 in Attachments A-2a and A
2b Peroent Missed Colloeation Dtle Dates from the Performaflee Meastlrements) will be used
for purposes of this Paragraph. The rules apply to all requests for physical, virtual, adjacent
structure, and cageless collocation in a LATA where the requesting telecommunications carrier
has submitted no more than 5 collocation requests to 8BC/l'rmeriteoh Bell Atlantic/GTE in a
LATA within a 30-day period that includes the date of the request. Requests in excess of 5
collocation arrangements per LATA will be included when the requesting telecommunications
carrier meets with 8BC/Ameriteeh Bell Atlantic/GTE in advance of its submission of the
requests and negotiates a mutually agreeable deployment schedule. If no such agreement is
reached, this condition shall apply to the first 5 requests received from the telecommunications
carrier for the LATA during the 30-day period.

IT.(ZJ Unless otherwise mutually agreed, due dates for collocation
requests will be established by 8BC/Ameriteoh Bell Atlantic/GTE, in compliance with the
standard collocation intervals included in the approved tariff or relevant interconnection
agreement existing as of the Merger Closing Date, whichever governs the provision of
collocation in the relevant state. Due dates may be extended when mutually agreed to by
8BC/t\meriteoh Bell Atlantic/GTE and the telecommunications carrier, or by Acts of God or
force majeure events or when such carrier fails to complete work items for which the carrier is
responsible in the allotted time frame. The extended due date will be calculated by adding to the
original due date the number of calendar days that 8BC/Ameriteoh Bell Atlantic/GTE and the
telecommunications carrier agree were attributable to Acts of God or force majeure events or that
the telecommunications carrier was late in performing said work items. Work items include, but
are not limited to, the telecommunications carrier return to 8BC!l\meriteoh Bell Atlantic/GTE of
corrected and complete floor plan drawings and placement of required components(s) by such
carrier or its vendor. If 8BC/Ameriteeh Bell Atlantic/GTE and the carrier cannot agree on the
extended due date, this dispute will be submitted to the Chief of the Common Carrier Bureau for
resolution.

&.-Q.) A due date is considered met when 8BC/Ameriteoh lliill
Atlantic/GTE turns the space over to the telecommunications carrier (for physical collocation),
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completes installation of virtually collocated equipment (or provides notification that the space is
ready for installation where the carrier provides the virtually collocated equipment), or, in the
case of adjacent structure collocation and cageless collocation where the carrier provides its own
bays, when 8BC/i\meriteeh Bell Atlantic/GTE provides the requested interconnection and power
cabling to the collocation space.

28. Unbundled Network Elements and Line Shanns. Subject to ParalPAPh 39 below.
in the Bell Atlantic/GTE Service Area. Bell Atlantic/GTE shall provide unbundled network
elements and line sharin~ consistent with the Commission's rules.

a. Prior to Merser Closins Date, Bell Atlantic/GTE shall retain one or more
independent auditors acceptable to the Chiefofthe Common Carrier Bureau to perform an
examination ensa~ement and issue an attestation report resultini in a positive opinion (with
exceptions noted) resardins Bell Atlantic/GTE's compliance with the Commission's UNE and
line sharins requirements for any 4 full months after the Merier Closini Date. The audit
required by this Para~aph shall be in lieu of any other audit of Bell Atlantic/GTE's compliance
with the Commission's UNE requirements durins the first 12 full months after the Merier
Closini Date that otherwise would be required under these Conditions. The independent auditor
shall not have been instrumental durinS the past 24 months in desi@ins substantially all of the
systems and processes under review in the audit. viewed as a whole. The eniaiement shall be
supervised by persons licensed to provide accountiui services and shall be conducted in
accordance with the relevant standards of the NCPA. The independent auditor's report shall be
prepared and submitted as follows:

(1) Not later than 30 days after the Merier Closini Date. the
independent auditor shall submit a preliminary audit prowam. includin~ the proposed scope of
the audit and the extent of compliance and substantive testin~. to the Commission's Audit Staff
("Audit Staff'). The preliminary audit pro~am shall be afforded confidential treatment in
accordance with the Commission's nOnnal processes and procedures. The independent auditor
shall consult with the Audit Staff and Bell Atlantic/GTE reiarding chanses to the preliminary
audit program. but Commission approval of the requirements or chanies thereto shall not be
required.

(2) Durini the course of the audit. the independent auditor shall inform
the Audit Staff of any revisions to the audit pro~am: notify the Audit Staff of any meetinis with
Bell Atlantic/GTE in which audit findinss are discussed: and consult with the Common Carrier
Bureau reiarding any accountini or rule interpretations necessary to complete the audit. The
independent auditor shall notify Bell Atlantic/GTE or any consultation with the Common Carrier
Bureau regarding accounting or rule interpretations.

(3) The ind@endent auditor shall have access to books. records. and
operations of Bell Atlantic/GTE and its affiliates that are under the control of Bell Atlantic/GTE
and are necessaor to fulfill the audit requirements of this Section. The independent auditor shall
notify Bell Atlantic/GTE's compliance officer of anY inability to obtain such access. The auditor
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shall notify the Audit Staff if access is not timely provided after notification to the compliance
officer.

(4) The independent auditor may verify Bell Atlantic/GTE's
compliance with the UNE and line sharin~ requirements throu~h contacts with the Commission.
state commissions. or Bell Atlantic/GTE's wholesale customers. as deemed appropriate by the
independent auditor. XII. Most Favored 1'tatioR ProJlisioRs for Olit of RegioR aBd IR RegioR
l'liraRgemeRts

** 4 &.:.(2 Not later than 10 mORtfls 180 days after the Merger Closing
Date, the independent auditor shall submit its final audit report to the Commission's Audit Staff.
A copy of the report shall be publicly filed with the Secretary of the Commission.

(6) The independent auditor's report shall include a discussion of the
scope of the work conducted: a statement re~ardin~ Bell Atlantic/GTE's compliance or non
compliance with the Commission's ONE and line sharin~ rules: a statement re~ardin~ the
sufficiency ofBell Atlantic/GTE's methods. procedures. and internal controls for compliance
with the Commission's lINE and line sharin~ rules: and a description of any limitations imposed
on the auditor in the course of its review by Bell Atlantic/GTE or other circumstances that might
affect the auditor's opinion.

(7) For 24 months followin~ submission of the final audit report. the
Commission and state commissions in the Bell Atlantic/GTE States shall have access to the
workin~ papers and suPportini materials of the independent auditor at a location in Washin~ton.

D.C. that is selected by Bell Atlantic/GTE and the independent auditor. CoPyini of the workin~

papers and su.pportin~materials by the Commission shall be allowed but shall be limited to
copies required for the Commission to verify compliance with and enforce these Conditions.
Any copies made by the Commission shall be returned to Bell Atlantic/GTE by the Commission.
The Commission's review of the workini papers and supportiOi~materials shall be kept
confidential pursuant to the Commission's rules and procedures. Prior to obtainin~ access to the
WOrkini papers and supportin~materials for review. state commissions shall enter into a
protective a~reementwith the Chief of the Common Carrier Bureau and Bell Atlantic/GTE under
which the state commission's review. includin~ any notes. shall be kept confidential.

29. The independent auditor(s) shall submit a budiet(s) for completin& the audits
required in this Section that do not in the a~~eiate exceed $5 million. The auditor(s) may not
exceed the bud~et(s) without first notifyini the Chief of the Common Carrier Bureau and Bell
Atlantic/GTE and obtainin~ their consent. Such consent shall not be unreasonably withheld.

IX. Most-Favored-Nation Provisions for Out-of-Region and In-Region Arrangements

=====3=0~. Qut-of-Re~ionA~reements. 8BC//\meritech Bell Atlantic/GTE shall make
available to telecommunications carriers in the 8BC/AmeritecA Bell Atlantic/GTE Service Area
any service arrangements that an incumbent LEC (not aH 8BC/Ameritech a Bell Atlantic/GTE
incumbent LEC) develops for aH 8BC/Ameritech a Bell Atlantic/GTE affiliate, at the request of
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the SBC/Ameritesa Bell Atlantic/GTE affiliate, where the SBClPJflentesa Bell Atlantic/GTE
affiliate operates as a new local telecommunications carrier. Specifically, iftae SBC/Ameriteeh
out of territory entit), deseriaed in Paragraph S9 such a Bell Atlantic/GTE affiliate makes a
specific request for and obtains any interconnection arrangement or U1'rn . UNE. or provisions of
an interconnection a~eement subject to 47 U.S.C. § 25l(c) from an incumbent LEC that had not
previously been made available to any other telecommunications carrier by that incumbent LEC;
then SBC/Ameriteeh's after the Merier Closini Date. then Bell Atlantic/GTE's incumbent LECs
shall make available to requesting telecommunications carriers in the SBC/Ameriteea :!kll
Atlantic/GTE Service Area, through good-faith negotiation, the same interconnection -
arrangement or UNE on the same terms (exclusive of price ). SBC/Ameriteea and applicable
state-specific performance measures). Bell Atlantic/GTE shall not be obligated to provide
pursuant to this condition any interconnection arrangement or UNE unless it is feasible to
provide given the technical, network and ass attributes and limitations in, and is consistent with
the laws and regulatory requirements of, the state for which the request is made and with
applicable collective bargaining agreements. Disputes regarding the availability of an
interconnection arrangement or UNE shall be resolved pursuant to negotiation between the
parties or by the relevant state commission under 47 U.S.c. § 252 to the extent applicable. The
price(s) for such interconnection arrangement or UNE shall be negotiated on a state-specific
basis and, if such negotiations do not result in agreement, SBC/Ameriteeh's Bell Atlantic/GTE's
incumbent LEC or the requesting telecommunications carrier shall submit the pricing dispute(s),
exclusive of the related terms and conditions required to be provided under this Paragraph, to the
applicable state commission for resolution under 47 V.S.c. § 252 to the extent applicable. To
assist telecommunications carriers in exercising the options made available by this Paragraph,
SBCIl\meriteea or the each Bell Atlantic/GTE out-of-region entit(ies) deseriaed in Paragrapa 59
local exchange affiliate shall post on its Internet website all of its interconnection agreements
setween the SBC/Ameriteeh Ol:lt of territory entity and an entered into with unaffiliated
incumbent I,I;G LEC.s.

~.3.1. In-Region Post-Merier Aifeements.

a. Subject to the eonditions Conditions specified in this Paragraph,
SBC/AmeriteehBell Atlantic/GTE shall make available to any requesting telecommunications
carrier in the SBC/Ameritesa Bell Atlantic/GTE Service Area within any SBC/Ameritesa Bell
Atlantic/GTE State any interconnection arrangement or UWE in tae SBC/Arneriteea. ONE. or
provisions of all interconnection a~eement subject to 47 V.S.c. § 251(c) in the Bell
Atlantic/GTE Service Area within any other SBC/Ameriteea Bell Atlantic/GTE State that (1)
was voluntarily negotiated with a telecommunications carrier, pursuant to 47 U.S.C. § 252(a)(1),
by aH 8BG/Affieri~e6R iH6l:HtlBeH~ LEG ~a~ a~ all tiffies dl:lriHg tHe iH~ef6eIlfle6~ieH agFeemeHt
negotiations \vas an affiliate of SBC a Bell Atlantic/GTE incumbent LEC after the Merger
Closini Date and (2) has been made available under an agreement to which SBC/Ameriteeh Bell
Atlantic/GTE is a party after the Merger Closini Date. Terms, conditions, and prices contained
in tariffs cited in SBC/Arneriteeh's Bell Atlantic/GTE's interconnection agreements shall not be
considered negotiated provisions. Exclusive of price and applicable state-specific performance
measures and subject to the eonditions Conditions specified in this Paragraph, qualifying
interconnection arrangements or UNEs shall be made available to the same extent and under the
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same rules that would apply to a request under 47 U.S.c. § 252(i), provided that ill the
interconnection arrangements or UNEs shall not be available beyond the last date that they are
available in the underlying agreement and that the requesting telecommunications carrier accepts
all reasonably related terms and conditions as determined in part by the nature of the
corresponding compromises between the parties to the underlying interconnection agreement and
(2) interconnection arrangements or UNEs voluntarily negotiated or a~eed to by a Bell AtlantIC
or GTE incumbent LEe prior to the Merger Closin~ Date cannot be extended throughout the Bell
Atlantic/GTE Service Areas unless voluntarily a~ed to by Bell Atlantic/GTE. The price(s) for
such interconnection arrangement or UNE shall be established on a state-specific basis pursuant
to 47 U.S.C. § 252 to the extent applicable. Provided, however, that pending the resolution of
any negotiations, arbitrations, or cost proceedings regarding state-specific pricing,
8BC/Ameritesh where a specific price or prices for the interconnection arraDj~ement or UNE is
not available in that state. Bell Atlantic/GTE shall offer to enter into an agreement with the
requesting telecommunications carrier whereby the requesting telecommunications carrier will
pay, on an interim basis and subject to true-up, the same prices established for the
interconnection arrangement or UNE in the negotiated agreement. This Paragraph shall not
impose any obligation on 8BC/Ameriteeh Bell Atlantic/GTE to make available to a requesting
telecommunications carrier any terms for interconnection arrangements or UNEs that incorporate
a determination reached in an arbitration conducted in the relevant state under 47 U.S.c. § 252,
or the results of negotiations with a state commission or telecommunications carrier outside of
the negotiation procedures of 47 U.S.c. § 252(a)(1). For example, tenns maGe available iH
Texas throHgh 8\VBT's Proposee IHtereoooeetioH AgreemeHt ("PIA") (filee with the Texas PUC
OH May 13, 1999) wOHle Hot be available HHeer this Paragraph. 8BC/Ameriteeh Bell
Atlantic/GTE shall not be obligated to provide pursuant to this Paragraph any interconnection
arrangement or UNE unless it is feasible to provide given the technical, network and ass
attributes and limitations in, and is consistent with the laws and regulatory requirements of, the
state for which the request is made and with applicable collective bargaining aifCements.
Disputes regarding the availability of an interconnection arrangement or UNE shall be resolved
pursuant to negotiation between the parties or by the relevant state commission under 47 u.s.e.
§ 252 to the extent applicable.

~ b.In the event that any requesting telecommunications carrier seeks to adopt
any interconnection arrangement. ONE. or interconnection aIPYement provisions that are subject
to 47 U.S.c. § 25l(c) in the Bell Atlantic/GTE Service Area within any Bell Atlantic/GTE State
in the Bell Atlantic/GTE Service Area within any other Bell Atlantic/GTE State that (1) is
covered by subparalUaph a above. and (2) was the result of an arbitration conducted and decided

in the fanner state under 47 U.S.c. §252 after tM Mer~er Closin~ ~en either party may
submit the arbitrated provisions to immediate arbitration in the latter state with the consent of the
affected state (without waiting for the statutory negotiation period set out in 47 U.S.c. § 252 to
expire).22

22 Bell Atlantic/GTE will act in good faith in determining whether to agree voluntarily to such arbitrated
provisions in the latter state(s) and in determining whether to submit such arbitrated provisions to immediate
arbitration in the latter state(s).

52



32, In-Re~ion Pre-Mer~er A~reements, Subject to the Conditions specified in this
Paragraph. Bell Atlantic/GTE shall make available: (1) in the Bell Atlantic Service Area to any
requesting telecommunications carrier any interconnection arran~ement. UNE. or provisions of
an interconnection agreement subject to 47 U.S.c. § 251(c) that was voluntarily negotiated by a
Bell Atlantic incumbent LEC with a telecommunications carrier. pursuant to 47 U.S.c.
§ 252(a)(I). prior to the Merger Closing Date and (2) in the GTE Service Area to anY requesting
telecommunications carrier any interconnection arrangement. UNE. or provisions of an
interconnection agreement subject to 47 U.S.c. § 251 (c) that was voluntarily negotiated by a
GTE incumbent LEC with a telecommunications carrier. pursuant to 47 U.S.c. § 252(a)(1). prior
to the Mer~er Closin~ Date. provided that no interconnection arrangement or UNE from an
agreement ne~otiated prior the Mer~er Closing Date in the Bell Atlantic Area Can be extended
into the GTE Service Area and vice versa, Tenus. conditions. and prices contained in tariffs
cited in Bell Atlantic/GTE's interconnection agreements shall not be considered negotiated
provisions, Exclusive ofprice and applicable state-specific performance measures and subject to
the Conditions specified in this Paragraph. qualifying interconnection arrangements or UNEs
shall be made available to the same extent and under the same rules that would apply to a request
under 47 U.S,C, § 252(i). provided that the interconnection arrangements or UNEs shall not be
available beyond the last date that they are available in the underlying a~eement and that the
requesting telecommunications carrier accepts all reasonably related terms and conditions as
detenuined in part by the nature of the corresponding compromises between the parties to the
underlying interconnection agreement. The price(s) for such interconnection arrangement or
UNE shall be established on a state-specific basis pursuant to 47 U.S,c. § 252 to the extent
applicable. Provided. however. that pending the resolution of any negotiations. arbitrations. or
cost proceedings regarding state-specific pricing. where a specific price or prices for the
interconnection arrangement or UNE is not available in that state. Bell Atlantic/GTE shall offer
to enter into an agreement with the requesting telecommunications carrier whereby the
requesting telecommunications carrier will pay. on an interim basis and subject to true-up. the
same prices established for the interconnection arrangement or UNE in the negotiated agreement.
This Paragraph shall not impose any obligation on Bell Atlantic/GTE to make available to a
requesting telecommunications carrier any tenus for interconnection arrangements or UNEs that
incorporate a determination reached in an arbitration conducted in the relevant state under 47
U.S.c. § 252. or the results of negotiations with a state commission or telecommunications
carrier outside of the negotiation procedures of 47 U.S,c. § 252(a)(I). Bell Atlantic/GTE shall
not be obligated to provide pursuant to this Paragraph any interconnection arrangement or UNE
unless it is feasible to provide given the technical. network and ass attributes and limitations in.
and is consistent with the laws and regulatory requirements of. the state for which the request is
made and with applicable collective bargaining agreements, Disputes regardini the availability
of an interconnection arrangement or UNE shall be resolved pursuant to negotiation between the
parties or by the relevant state commission under 47 U.S.C, § 252 to the extent applicable.

X. Multi-State Interconnection and Resale Agreements

44 n, Upon the request of a telecommunications carrier, 8BC/Ameritech lkll
Atlantic/GTE shall negotiate in good faith an interconnection and/or resale agreement covering
the provision of interconnection arrangements, services, and/or UNEs ia the 8BCIi\meriteeh
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subject to 47 U.S.c. § 251 (c) in the Bell Atlantic/GTE Service Area in two or more
SBC/Arneriteeh Bell Atlantic/GTE States. Such a multi-state generic agreement may include a
separate contract with each SBC/Ameriteeh Bell Atlantic/GTE incumbent LEC. No later than 60
days after the Merger Closing Date, SBC/Arneriteeh Bell Atlantic/GTE shall make available to
any requesting telecommunications carrier generic interconnection and resale terms and
conditions covering the SBCh\rneriteeh Bell Atlantic/GTE Service Area in all SBClt\rneriteeh
Bell Atlantic/GTE States. Pricing under a multi-state generic agreement shall be established on a
state-by-state basis and SBCll\.meriteeh Bell Atlantic/GTE shall not be under any obligation to
enter into any arrangement for a state that is not technically feasible and lawful in that state~
inconsistent with provisions in applicable collective bar~ainini a1P"eements. Any agreement-
negotiated under this Section shall be subject to the state-specific mediation, arbitration, and
approval procedures of Section 252 of the Communications Act. Approval of the agreement in
one state shall not be a precondition for implementation of the agreement in another state where
approval has been obtained.

Carrier-to-Carrier Promotions: Unbundled Loop Discount

45. SBC/Arneriteeh 34. Bell Atlantic/GTE shall offer the unbundled loop carrier-to-
carrier promotion described below in the SBCli\meriteeh Bell Atlantic/GTE Service Area.
SBC/Arneriteeh Bell Atlantic/GTE shall implement this promotion by providing each
telecommunications carrier with which SBC/Arneriteeh Bell Atlantic/GTE has an
interconnection agreement in an: SBC!l\meriteeh a Bell Atlantic/GTE State, no later than +Q JQ
days after the Merger Closing Date, a written offer to amend each telecommunications carrier's
interconnection agreement in that state to incorporate the promotion. For purposes of this
Section, an offer published on SBC/t\rneriteeh's Bell Atlantic/GTE's Internet website that can be
accessed by telecommunications carriers shall be considered a written offer. SBC/Arneriteeh
Bell Atlantic/GTE shall establish necessary internal processes and procedures to ensure that
SBC/Arneriteeh's Bell Atlantic/GTE's wholesale business units are responsive to
telecommunications carriers' requests for the promotion. SBC/Ameriteeh Bell Atlantic/GTE
shall make its written offer in each state at the same time to all telecommunications carriers with
which it has existing interconnection and/or resale agreements in that state. The agreement
amendments for all carriers in a state that accept SBC/Arneriteeh's Bell Atlantic/GTE's written
offer within 10 business days after the initial offer shall be filed at the same time for review and
approval by the relevant state commission.

4(;~. For an Offering Window period in the SBC/Arneriteeh Bell Atlantic/GTE Service
Area, SBCMJBeriteeh Bell Atlantic/GTE shall offer, to those telecommunications carriers that
have signed an effective interconnection agreement amendment, promotional discounted prices
on monthly recurring charges for unbundled local loops used in the provision of local service to
residential end user customers that are ordered after the Merger Closing Date. SBC/Ameriteeh
Bell Atlantic/GTE may provide promotional discounts through credits, true-ups, or other billing
mechanisms, provided, however, that such credits, true-ups or other mechanisms are applied
within 60 days of the initial billing for the service.
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a. The Offering Window period for the unbundled loop promotion for each
8BG Bell Atlantic and i\meritech GIE State shall begin 30 days after the Merger Closing Date
and end at the latest earliest of the following: (i) 24 months after commencement of the Offering
Window period; (ii) for the Bell Atlantic States on a state-by-state basis. the first date on which
8BC/Ameritech Bell Atlantic/GTE is authorized to provide in-region, interLATA services in the
relevant state; or (iii) the first date oa which 8BC/Ameritech provides faeilities based telephoae
exchange service to at least oae cHstomer ia each of 15 OHt of territof)' markets pHrsHant to
Paragraph 59(iii) for the GTE States on a state-by-state basis. the date on which competin"
carriers. in ali:~li:ate. offer service over their own facilities to at least 15 percent of incumbent
LEC customer locations in the GTE Service Areas in that State. or (iy) the date on which Bell
Atlantic/GTE has completed 50 percent of the out-of-re"ion commitment described in
Paragraphs 43 or 48 of these Conditions. The Offering Window period may end earlier in a state
than provided in the preceding sentence if and when the maximum number of unbundled loops
has been reached in that state pursuant to Subparagraph g of this Paragraph. During the Offering
Window, 8BC/i\meritecR Bell Atlantic/GTE shall respond to all telecommunications carrier
inquiries regarding the promotional discounted prices within 10 business days.

b. 8BC/Ameritech Bell Atlantic/GTE shall be under no obligation to provide
an unbundled local loop at a promotional discounted price unless the loop is ordered during the
Offering Window with a requested installation date of no later than 30 days after the close of the
Offering Window. Unbundled loops ordered or in service prior to the start of the Offering
Window, or ordered after the end of the Offering Window, shall not be eligible for a promotional
discounted price.

c. 8BC/i\meritech Bell Atlantic/GTE shall be under no obligation to provide
an unbundled local loop at a promotional discounted price ordered before the Merger Closing
Date or outside the Promotional Period. The discoHated prices discounts shown in Attachment G
D (which contains illustrative rates) shall be the pfi.ees discounts applicable throughout the
duration of the unbundled loop carrier-to-carrier promotion. For the purposes of this Section, the
Promotional Period shall be a period of 36 months from the date a qualifying unbundled local
loop is installed and operational, or the period during which the loop remains in service at the
same location and for the same telecommunications carrier, whichever is shorter.

d. The promotional discoHated prices discounts for unbundled analog local
loops used in the provision of residential telephone exchange service and the promotional
discoHat le:vels are shown in Attachment~~ These promotional diseoHotea prices discounts
were calculated to be, on average for each state excel'lt Ohio, 25 percent below the lowest
applicable monthly recurring price established for the same loop by the relevant state
commission pursuant to 47 U.S.c. § 252 as ofAHgHst 27, 1999, assuming that the number of
unbundled loops to be provided in each geographic area will be proportionate to the number of
residential access lines in that geographic area. For Ohio, the premotioaal discol:lfited prices
',>,'ere established at the same le'iels as appro't'ed by the PHblic Utilities Commissioa of Ohio in its
order appro't'iag tRe merger The promotional discount shall supplement. but not be cumulative
of. any market-openin2 discounts approved by state commissions (e.". a state-specific discount
of 16.5% would increase to a total of 25% due to this condition. not to 41.5%.).
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e. Telecommunications carriers requesting unbundled local loops at a
promotional discounted price shall agree to abide by the following conditions: (i) the loop shall
be used to provide residential telephone exchange service and any associated exchange access
service and shall not be used to provide any Advanced Services as defined in Section I; (ii) the
loop shall not be purchased or used as part of a UNE Platform or in any other combination with
SBCIl\meritech's Bell Atlantic/GTE's local switching or the functions and features associated
with that switching; and (iii) the loop shall be used in accordance with any other binding
conditions imposed under applicable agreements, judicial or administrative decisions, or
governing law. Telecommunications carriers that obtain unbundled local loops at the
promotional discounted prices shall, on a quarterly basis, certify to SBClAmeritech Bell
Atlantic/GTE and the appropriate state commission that they are using all unbundled local loops
provided at a promotional discounted price in accordance with these Conditions.
SBCit\meritech Bell Atlantic/GTE shall have the right to hire, at its own expense, an
independent third-party auditor to perform all necessary audits and inspections needed to assure
that unbundled local loops provided at a promotional discounted price are used in accordance
with conditions (i) and (ii), above.23 Telecommunications carriers that obtain unbundled local
loops at a promotional discounted price shall agree to cooperate in the performance of such
audits and inspections. Audit information will be restricted to SBC/Ameritech lkll
Atlantic/GTE regulatory, legal, and/or wholesale personnel, and SBC/Ameritech Bell
Atlantic/GTE will prohibit those personnel from disclosing audit-related, customer-specific or
company-specific proprietary information to 8BCIPdTIeritecR Bell Atlantic/GTE retail personnel.

f. Any telecommunications carrier found by the appropriate state
commission to have violated the use conditions of Subparagraph e or that fails to cooperate in an
audit may be denied the promotional discounted price on any unbundled local loop for which the
use conditions or the audit provisions are violated. In addition, any such telecommunications
carrier that intentionally and repeatedly violates the use conditions of Subparagraph e may be
denied the promotional discounted price on unbundled local loops ordered or installed after the
date of such a finding by a state commission.

g. The maximum number of unbundled local loops that SBC/AmeriteoR Bell
Atlantic/GTE shall be required to provide at a promotional discounted price in each state shall be
: Illinois 181,000; IBdiana 63,000; Michigan 152,000; Ohio 120,000; WiscoBsiB
64,000; Califomia 479,000; l'J"e'lada 10,000; Connectic~t 68,000; Arkansas 30,000;
Kaasas 41,000; Misso~ri 76,000; Oklahoma 51,000; Te*as 275,000 the quantity by state
set forth in Attachment E. In order to provide CLECs with advance planning information,
£BC/Ameritech Bell Atlantic/GTE shall provide written or Internet notice to CLECs operating in
the relevant state when 50 percent and 80 percent of these maximum numbers are reached in each

£QC/Amentech Bell Atlantic/GTE State. Unbundled local loops installed and made operational
at the promotional discounted price after the Merger Closing Date shall be counted toward the
maximum number, whether or not they remain in service. The relevant state commission may

23 The scope of any such audit or inspection is limited to determining whether the promotional discount is
being provided in accordance with this condition.
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allocate the maximum number of unbundled local loops eligible for a promotional discounted
price in that state between two or more geographic areas within the state.

Carrier-to-Carrier Promotions: Resale Discount

47. gBClAmeriteeh 36. Bell Atlantic/GTE shall offer the resale carrier-to-carrier
promotion described below in the gBC/t\meriteeh Bell Atlantic/GTE Service Area.
gBC/Ameriteeh Bell Atlantic/GTE shall implement this promotion by providing each
telecommunications carrier with which gBC/Ameriteeh Bell Atlantic/GTE has an
interconnection agreement in an gBC/Ameriteeh a Bell Atlantic/GTE State, no later than +Q lQ
days after the Merger Closing Date, a written offer to amend each telecommunications carrier's
interconnection agreement in that state to incorporate the resale promotion. For purposes of this
Section, an offer published on gBC/Ameriteeh's Bell Atlantic/GTE's Internet website that can be
accessed by telecommunications carriers shall be considered a written offer. gBC/Ameriteeh
Bell Atlantic/GTE shall establish necessary internal processes and procedures to ensure that
gBClAmeriteeh's Bell Atlantic/GTE's wholesale business units are responsive to
telecommunications carriers' requests for the resale promotion. gBC/t\meriteeh lkll
Atlantic/GTE shall make its written offer in each state at the same time to all telecommunications
carriers with which it has existing interconnection and/or resale agreements in that state. The
agreement amendments for all carriers in a state that accept gBC/Ameriteeh's lkll
Atlantic/GTE's written offer within 10 business days after the initial offer shall be filed at-the
Saffle time for review and approval by the relevant state commission.

4& n. For the Offering Window period defined in Paragraph 49, gBC/Amenteeh~
Bell Atlantic/GTE shall offer in the gBC/Ameriteeh Bell Atlantic/GTE Service Area to those
telecommunications carriers that have signed an effective interconnection agreement amendment,
promotional resale discounts on telecommunications services that gBC/Amenteeh B.dl
Atlantic/GTE provides at retail to subscribers who are not telecommunications carriers, where
such services are resold to residential end user customers. The Offering Window period may end
earlier in a state than provided in the preceding sentence if and when the maximum number of
promotional resold lines plus pFomotioeal eed to eed ONE eomeieatioes End-to-End UNE
combinations (a combination of network elements used to provide residential POTS service or
residential Basic Rate Interface ISDN service and available under 47 C.F.R. § 51.319) has been
reached in that state pursuant to Paragraph 49 .32.. For purposes of this Paragraph, the term
"telecommunications service" shall have the same meaning as in 47 U.S.C § 251 (c)(4).
8BC/AmeritesH Bell Atlantic/GTE may provide promotional discounts through credits, true-ups,
or other billing mechanisms, provided, however, that such credits, true-ups or other mechanisms
are applied within 60 days of the initial billing for the service.

a. gBC/Ameriteeh Bell Atlantic/GTE shall be under no obligation to provide
a service for resale at a promotional resale discount unless the underlying resold line is ordered
after the Merger Closing Date and during the Offering Window with a requested installation date
of no later than 30 days after the close of the Offering Window for the particular state. Resold
services (such as Call Waiting) provided over a resold customer line that was ordered or in
service prior to the Offering Window, or placed in service more than 30 days after the end of the
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Offering Window, shall not be eligible for a promotional resale discount. Resold services (such
as Call Waiting) added to a resold line that qualifies for the promotional resale discounts shall be
eligible for the promotional resale discounts for the duration of the Promotional Period regardless
of whether such resold services were added after the end of the Offering Window.

b. gBC/AmeritecH Bell Atlantic/GTE shall be under no obligation to provide
a service for resale at a promotional resale discount outside the Promotional Period. For the
purposes of this Subparagraph, the Promotional Period shall be a period of 36 months from the
date a qualifying resold service is installed and operational, or the period during which the resold
service remains in service at the same location and for the same telecommunications carrier,
whichever is shorter.

c. The promotional resale discount rate for services resold to residential
customers shall be 32 percent from the retail rate until the latest earliest of: (i) 24 months after
commencement of the Offering Window period; (ii) for the Bell Atlantic Service Areas on a
state-by-state basis. the first date on which gBC/AmeritecH Bell Atlantic/GTE is authorized to
provide in-region, interLATA services in the relevant state; or (iii) tHe first date OH VlHicH
gBC/AmeritecH proJlides facilities based telepHoHe eKCHaHge service to at least 3 Cl:lstomers iH
eaCH of 15 Ol:lt of territory markets pl:lfSl:laHt to ParagrapH 59c(2)(iii) for the GTE States on a
state-by-state basis. the date on which competin& carriers. in aluqeiate. offer service over their
own facilities to at least 15 percent of incumbent LEC customer locations in the GTE Service
Areas in that State. or (iv) the date on which Bell Atlantic/GTE has completed 50 percent of the
out-of-re&ion commitment described in Para~aphs 43 or 48 of these Conditions. Thereafter, for
the remaining duration of any Promotional Period, the promotional resale discount rate for
service resold to residential customers shall be 1.1 times the standard wholesale discount rate
established for the service by the relevant state commission pursuant to 47 U.S.c. § 252(d)(3)
and then in effect (e.g., if the standard wholesale discount rate in a state is 20 percent, then the
promotional resale discount rate would be 22 percent). Upon the termination of the initial 32
percent promotional resale discount rate, this discount rate shall apply automatically to all
services eligible for a promotional resale discount, including those services that initially were
provided under the 32 percent promotional resale discount. The promotional resale discounts
shall apply to all resold services provided over a qualifying resold line; i.e., on a single resold
line telecommunications carriers may not "pick and choose" between the promotional resale
discounts and the standard resale discounts that apply in a state.

49 3..8. The Offering Window for the Promotional Resale Discounts in each state shall
begin 30 days after the Merger Closing Date and end for that state at the earlier of the following:
(i) 36 months after commencement of the Offering Window period; or (ii) the month following
the date when the sum of resold lines in service in a state at the Promotional Resale Discounts
plus the quantity ofPromotioHal End-to-End UNE Combinations (a combination of network
elements used to provide residential POTS service or residential Basic Rate Interface ISDN
service and available under 47 C.F.R. § 51.319) in service in the state reaches the maximum
allowable quantity by state set forth below for eaCH state: IUiROis 302,000; IHdiaHa 104,000;
MichigaR 252,000; Ohio 200,000; WiscoRsiR 102,000; California 799,000; Nevada
17,000; Connecticl:lt 114,000; ArkaRsas 49,000; KaRsas 68,000; Missol:lri 127,000;
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